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OTICE OF SALE OF SECURITIES 48527
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DATE RECEIVEG }
UNIFORM LIMITED OFFERING EXEMPTION | l

Nume of Offering (] chyek’if this is an umendment and nine has changed, and indicare change. ) -

Filing Under {Cheok bax(cs) that apply): ] Rule 504 [] Rule 305 7] Rule S8 [ Suction 4(f) (7] ULDE
Type of Filing! mFNcw Filing [ Amendment

A BASIC IDENTIFICATION DATA

. Fnlee the inlormalion requesied about the issuer

Nume af tasuer { [ cheek if this is an amendment and name has changed, and indicuts change,)
Storage Elemants. Inc.

Address of Exevurive Offices (Numbtr und Sireet, Cily. Suee. Zip Codu) Telephone Number (Ineluding Area Cude)
250 Marquette Avenue  Minneapolis, MN 55401 612-235-5020

Address of Principal Busingss Operations " (Number und Sircer. City. State, Zip Code) Telephone Numiber (Inctuding Arcu Code)
(it diffierent from Exceutive Olfices)

Same : Same

Rriel Descripting of Business
Storage Elements is a software developer and hardware integralor dedicated to the task of creating and implementing open and affordable
enterprise class data storage solutjions,

‘Fype of Business Organization PROCESSED
3 timited pannership, already formed 7] other {please specity):

] curporation
] business tuse [ timited partiership, 1o he formed

Marh Year - MAR 2 7 ZUD? ‘
J77

Actial or Lstimnted Dute of Incorporution or Qrgunizution: O I3 (A Astual  [7] Cstimatce
Jurisdiction of Incorporation or Orgonization: (Enter fwasletter U.S. Postal Service abbreviation for State;
. CN for Canacda: EN far ather foreign jurisdiction) B THOMSON
GENFRAL INSTRUCTIONS ¥
Federai:
Who Myt File: Altisauers making an offering of sceurities in relianee an an exemptinn under Regulation D or Sectian 4(6). 17 CFR 230,501 e192q. or 15 US.C,
T7d(h), ‘ - . .
When Ta File: *A notice must be filed Ao later than 15 days afier the first sele of securities in the offering. A notice is deemed tiled with the U5, Seeurities

ond Fxetrange Commission (SEC) on the enrlier of te date it is feceived by the SEC at the sdidress given below or, if received af thid uddress after the date vy
which it is due, on the date it was muiled by United States registercd or eentified mail to that address.

Where To Fire: V.S, Securities and Cxchange Comamission, 450 Fifth Street, N,W., Woshingion, D.C, 20549,

Copivs Reguired: Five (51 enpigs of this notice must be filed with the SEC. one af which must e manually signed. Any copics not muanually sigied must be
phatacepics of the manwally signed copy ar heae Lyped or printed signatures. .

informatiun Required: A new filing must contain alt information requesicd. Amendmems need anly repart the pame of the issuer and oflering, any changes
therela, the informarion reguested in Purt C, and any moterial chagyes from the information previously supplied in Poris A and B. Part E and the Appendis negd
not he [iled with the SEC. -

Filing Fee; There is no federn) Aling fee,

Stage; .

This notice shull be used to indicate reliance on the Uniform Limited Offering Exemption (UTLOE) for sales of sceuritics in those stares that have adopled
ULOE and thut have adopted this form, Issuers relying on ULQR must e a separate votice with the Securities Administralor in vach state where sules
are to be, or huve been made, 17 a state eequires the payment of a [ex as a precondition w the cluim for the exemption, a fee in the proper amonnt shall
accompany this form, This notice shall be filed in the eppropriate states in zecordance with state law, The Appendix ta the notice canstitutes u part ol
this notice and must be compleled,

ATTENTION
Failure 1o flfe notice in the appropriate stales will not result in a loss of the tederal exemplion. Conversely, failure to file the

* apprapriate lederal notice will nal reselt in a less of an availabie state exemption unless such exemption is predictated on the
filing ot a lederal notlce. '

Peraons who sespond 1o \he collection of intarmatlon cantained In this farm ara not
SEC 1972 (6-02} raquirad to respond uniess the torm displays a currently valid OMB conirol numbar, I of 9

AN~
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2, Enter the information requesied for the following:

o Each promoter of the issuer, if the issuer hag heeh orgenized withit the pust (ive years;

»  Eash beneficinl owner having the power 1o vole or dispose, or direet the volr or dispesition of, [0% or more of o ¢luss ol equity seenrities of the issuer,

*  Enth execulive ofiicer andf dircetor af corperute issucrs and of corporate genera! end mansging pariners of parinership izsuers: and

«  Lach general and managing purtner of pactiership issvers,

Check Box(es) that Apply: [ Promoter [4 Beaeficial Qwner Excentive Officer 7] Director

a

Genera? andfor
Manuging Piriner

Full Name (Lust name figsr, if individurl}
Wenzel, Brad D.

Business or Residence Address  (Number und Sreet, City, Siete, Zip Code)
250 Marquetie Avenue, Suite 540 Minneapolis, MN 53401

Cheek Rox(es) that Apply: ] Promoter [ Renelicial Qwaer [ Executive Officer L] Direcior

a

Cienera! and/or
Mannging Pariner

Fult Mame {Last name firss, if individual)
Savage, Mark

Business ar Residence Address  (Number and Srrécl: City, Stare, Zip Code)
" 250 Marguette Avenue, Suite 540 Minneapolis, MN 85401

Check Box(es) that Apply:  [J Promoter  [] Benelicial Owner  [7] Executive Olfficer  [7] Dircutor

Generil and/ar
Munuaging Parter

Full Nane (Last name fiest, iT individual)
Miner, Jonathan &.

Busin:s.\‘. or Residence Address  (Number and Street, City, State, Zip Code)
250 Marguette Avenue, Suite 540 Minneapolis, MN 55401

Chesk Box(es) shat Apply:  [] Promoter [ Beneficial Qwner 7] Rxesulive Officer  [7] Director

General and/or

Mannging Pariner

Full Mome (Lust name [irst, il individual)
Miner, Pamela J.

Buginess ar Residence Address  (Numbar and Street, Ciry, Stale, Zip Code)
250 Marquetts Avenue, Suite 540 Minneapoiis, MN 55401

Check Box(es) that Apply: E] Promorer [ Bepeficial Qwaes Q] Executive Officer /] Director

General and/or
Munaging Fartner

-Full Name (Last adme Arst, it individoal)
Wonzel, Lavra

Business or Residence Address  (Number and Street. City, State, Zip Code)
250 Marquetta Avenue, Suite 540 Minneapolis, MN 55401

Check Box(es) thit Apply:  [] Promoter  [] Benoficiat Owner [ Executive Officer E Direeer

General and/for
Munsging Fartner

¥ull Naipe (Lust name first, (T individual)
Figchar, Rohert **

Buginess or Residence Address  (Number and Streel, City, Stte, Zip Lode)
250 Margustte Avenue, Sulle 540 Minneapolis, MN 55401

Check Bax(es) that Apply: [ Peometer [ Benclicial Owner 7] Executive OlVicer D Directar

General apdior
Managing Parines

Fall Mame [].as1 nume ferst, i individualy

Business or Resitence Address  (Number and Seecer, Cily, State, Zip Code)

(Use biank sheet, or eopy and use additional sopies of this sheel. os necessary)

%% This ddrector prsently resides in a conavalescent center, and some of Lhe required
information 1s not presently available. fr is anticipated that he will be replaced

as director at the next annual meeting of stockholders.
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1. Has the issucr sold, ar does the isswer intend w scll, 10 non-acorcdited investors in this otfering? i [
Angwer also in Appendix, Celumn 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted fram any inddvidual? oo s 000
; Yes No
3. Dacs the offering permil joint ownership of & Sinple UNIY e ()] O
4. Enter the information requested for each person wha has been or will be paid or given, directly ar indirectly, any
conumission ar similar remuneration for solicitation wt'purchasers in connection with sules of securities in the offering,
e person Lo be listed is un uxsaciated persan ot agent of & braker ar dealer registered with the SEC andfar with a stale
or slates, Hist the name of the broker or dealer. [ more than five (5) persens fo be listed are ussociated persons of such
a broker or deuler, you may set torth the information for that brokee or dealer only.
Ful! Name (Last name tirst, if individual)
Businesys or Residence Address (Number and Streel, City. State, Zip Code)
Name of Assogiaed Broker or Deuler
States in Which Person Listed Has Solicited or {nlends 1o Solicit Purchasers
{Check “All Btutex” or ¢heck individual SIS s e L] A1 States
MEMIAR]E-[E
(RE) [MI]
NF.I’/\
Kl (30 0 MM X @ [ Ga Wa W M B @
Toll Wame {Lust name firs, 1 individuel)
Business or Residence Address (Number and Strest, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Peesan Listed Hag Soficited ar {ntonds in Solieit Purchasers
{Check “All States” or check individual SILES) oo, . e [] All States
DE (BL] M
X [EY ME:  [mD| M My
Ml NE 0 @0 M ©mM [ &) [ [ [y O [TA
Ri U MO A Fa W B0 Wy ER
Full Name (Last name [Trst, if individual)
Rusiness or Residence Address (Number and Sircet, City, Slote, Zip Code)
Name of Asseciated Broker or Dealer
States in Whieh Puersan Listed Hay Selicited ar Intends Lo Solicit Purchasers
{Check “All States” or check INUIVIAUAL SLAIES] tirriec et st s i1 1 41ecas et s arose 00 b bt ot 2ot bt bbb e s oens et e ecsamats [[] All Sates
i EE A K @ @ O 68 0 O Gl @ @
] [N} (A [ K A MY M3 - MY M) MY [M3 MY
M1 MNE)] MY M M M Y] MG My @@ Ok ©O"  [Fa
B0 D ™ X 0 WY]  [PR]

{Use blank shect, or copy and use additional copics of this sheet, us necessary.)

Jofp
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Enter the uggrepate oftering pru.:. of qucurmus included inthis M‘is,nng and the Lntal amount sircady
sold. Eoter 0" ii' the answer is "none” or "zero.” 1T the wansaction is an exchange offering. check
this box [ and indicate in the eolumns below the amounts of the seeurities oflered for exchange and
already exchanged. :

- Aggregule

Amounl Alveady

Type of Security Offering Price Suld

Equity ...

[0 Common [ Preferred

Convertible Securilizs (INCIMAINE WATAIS) oot it e sty s serssss s apat b asn

¢ 2.500,00000 ¢ 200.000.00

s

3

Other (Specify ) by

¢ 2,500,000.00 ¢ 200,000.00

Answer alsu in Appendix, Column 3, if filing under ULOR.

Enter the number of aceredited and non-accredited investors whu have purchused securities in this
offering and the agareguie dollar amounts of their purchases. For offerings under Rube 504, indicale
the number of persons who have purchased securities and the aggregate dollur amount of their
purchases on the total lines, Enter 0" i answer is “nane™ or "zere."

Number

Investors

ACCIEIET LIVESLOFS 1ovvevtvccsvavesoessisi s e smss st et bR s

Apgregale
Dollar Amount
of Purchises

s 200,000,00

WNon-uegredited hvestors . SO NP ¢

4 0.00

Total {for filings under RULE S04 GRIYY co o rneniasssiesies s siarsassssrssesessress s ssspsassones

$

Answer also in Appendix, Colimn 4, |Ff||mg under ULOE.

(fthis filing is for an aflering under Rule 504 or 505, enter the information requested forat) securitics )
sold by the issuer, 1o dute, in offerings of the 1ypes indicated, in the twelve {(12) months priar to the
first sale nf securities in this offering. Classify securitics by type listed in Purt C — Question (.

. . Type of
Type of Offering ] Security

Rule 505 ...., e e et b 1eeees e et ot et eeean st smrseses s enrere U

Dollar Amaum
Sold
¢ 0.00

s 0.00

RUEBUELLIIN A toinirrmriuinaste e crntrnsianssaemes 520338805388 500 2os S18108 1003 F3ormm oAt 33 IAIT LA S et < THa AR R va
RUIE S04 1.0 evs s s ressaes e oeeeeer e see e et eesave st srse s st set 101 s persssietg s st n'z

¢ 0.00

¢ 0.00

Totaloeienieenns e

a. Fuarnish a stuement of all expenses in connection with the issuanee and distribution of the
securities in this oflering, Exclude amounts relating solely to organizution expenses of the insurer.
The infurmation may he given as subject to future contingengies, 1Fthe amount of an expenditure is
nat known, furnish an estimate and check the box to the ke of rhe estimuie,

" Trungber Agent's Fecs

Printing and Engraving Cuosls ... s omeesensee

FL2IIL PEGS vt vriinriratetstmnmaseess st ataisboes serse edbts s smreasiassss sebas a1 010 1aEa4s nencseaPEEE s heae o0t een o p T RRRE R RS Sec e ot vaed OO E BT ek s santare
Aceounting Fees oo RPN AR et S48 A AR LR e kit LR AR St aars s rTaad Atsranes et raLe e cr e cnaeae
EBBITCERINE FUBS 1ovrvirisiininr e iarsness 1410t o re s ibhnt e 1518 e er kSRS 1o oep 18V b e e nen BB PRI d e 0 RO n R bt

Sales Commissions (specify Ninders® lees SEPAFALELY) v s e .
Other Expenses (identify) Blue Sky Filings and Misc. EXPENSOS. ... _.......ccmmmummerrosmmmmsmierrenssrsenns

I+ 1 OO O S O Y S RS

. : o 4009

o s_%00.00

¢ 500.00 .
7 s 2,500.00
0os 0.00
s .00
0 s 0.00

$ 500.00
7 5 4,008.00
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b Taer the ditference between the uggregale otfering price given in response 1o Part G — Question 1 -
and total eNpensCs furr:‘ishcd in responie 1o Part C— Question A.a. This dilference is the “adjustsd gross 2.496.000.00
procesds o the (550er™ . k) :
lidicute helow the umount of the adjusiet] gross proceed (o the issier used ar proposed ta be used for
cach of the purpases shown, If the amount for any purpnse is not known, furnish an estimate and '
cheelc the box to the lefy ol the cstimate, The total of the puyments listed must equal the adjusted gross .
. proceeds w the issuer set larth in response 1o Part C = Questfon 4.b above. ;
' Puymenis la
Officers, -
. Drircetors, & Payménls 1o
_ ] Atitliates Others
Purehuse 07 1ol €L e cirar st snas s s st st sremrstessinsssrsonces ) s
Purchase, rental or leasing und installation of machinery o
Construction or leasing of ptunt buitdings and fagilIties ... s e [ § 1%
Acquisition of other businesses (including the value of seeurltivs invatved in thiy <
offering that may be uged in exchunge for the ussets or sceurities ol another i
ISSUCE PUTSHARE £0 & MEMEETY wtstie e crmiimsitssss s st sttt stecessesesos s sssestieces | 8 . Os ’
- RepRyment O INAEBIRUNESS oot nrerssmsssssnss e ssmss st sssssssnsss s i (] 9 s .
Waorking capital... OSSO DI N SOSPROY o . 3 2,250,000.00
Other {specify): Gensutation FBBS A - D3 [7) $_260,800.00
: w18 O% 7
L0LUMA TOEAIS .. ..voraee orsnesss e e sssstons st s s sessssntoes o eeees et s mse s et EA b8ttt s [)s.0.00 [7§_2.800.000.00

Touwsl Payments f.isn:cl (column totals added) vt

BT R L TR b e eme e

ik 2,500,000.00

The issuer has duly coused this notice to be signed by the undersigned duly authorized person, 1f'this nuilcc is filed under Rule 503, the (ollowing
signature constitules an undertaking by the issucy 1o furnish Lo the U.S. Seeurites and Exchange Cammission, upon wrillen request ol s stalt,
the information furnished hy the igsuer to any nen-acercdied mvu/fr purs}mnt o puruf,mph (b)(2) of Ruic 502.

Issuer (Princ ar Type) -
Storags Elements, Ing.

P srwreg

Date

ALE 07/

.Name of Signer (Print or Type)
Mark Savage

Title of) S:gner (Print or Type)
Prasl o

[

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal vialations. (See 18 U.5.C. 1001,)

5ar9
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I, lsuny party described in 17 CFR 230,262 prosently subject Lo any of the disqualification Yes No

See Appendix, Column 5, for skue response.

2. Theundersigned issugr hereby undertakes to fuenish to any state wdministratar of any state in which this natice is filed a notice on Form
D (17 CFR 239.500) at such Gimes as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state udministrators, upon written request, information {urnished by the
issuer to otfcrees. ’

4, The undersigned issuer reprosents that the issuer is familiar with the conditions thul must be satisfied to be entitled to the Uniform
limited Offering Exemplion (ULOE) of the state in which this notice is filed and undersiands that the issuer claiming (he availability
of this exemption has the burden of establishing thet these conditions have been satisfied,

The ixsuerhas read this notificatinn and knows the cantents in be wrue and hos duly caused this notice to be signed onits behal by the undersigned
duly suthorized person,

A % )
Issuer (Print or Type) Signat Date
Sigrage Elements, Inc. [/ AN, 7 (] 3 ‘ ((Q ' O )
. i f) s -

Name {Print or Type) Title (Pfint or Type)~
_ Mark Savage PrasidEnt

Insrruction: .

Print the nanie and itic of the signing representative under his signuture for the state portion of this form. One copy of every notice an Form
D must be manually signed. Any enpies nol manually signed must be photocopies of the munually signed copy or bear typed or printed
SHINRIURS,

é&oly
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i 2 3 4 5 —)
ST Disqualification
Type of security , under State ULOE
fnlend to sell and agpregate (if yes, attach
to non-zgceredited offering price Type of investor and explanation of
investors in State offered in state amount purchused in State waiver granted)
{Part B-Ttem §) {Part C-ltem 1) (Part C-ltem 3) (Part E-Ttem {)
Number of Numther of
Acercidited Non-Acercdited
State Yes No Investors Amount Investors Amount
AL

2 $200,000.0:) 0 $0.00

* : Cammon Stock
[ T boviv o

M3

T0f9
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! 2 3 ' 4 . 5

Disqualilication
Type of sccurity under Staie ULOE
Tntend to sell und agaregate (if yes, atach
10 non-aceredited aoffering price Type of investar and ) explanation of
investors in State offered in state amount purchased in State . {1 waiver granted)
" (Part B-ltem |) (Part C-liem 1) (Part C-ltem 2} - ) (Part E-ltem 1)
- Nuwber of : Number of
Accredited Non-Aceredited | °
State Yes No investors Amount Investars Amount - | Yes No
ol C
I ] v -
MT [ ! ] : I :

NE ] ' Efifi

. ;: i B '
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N ==
M || Jr 1 =
i L | =

” C.
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I 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 1o sel and apprepnte (if yes, attach
! 10 non-aceredited offering price Type of investar an explanation o1’
tnvestors in State offered in state amount purchased in State waiver granted)
{Part B-fiem 1) (Part C-Ttem 1) (Part C-ltem 2) . (Part E-ltem 1)
’ Number of . Number of T
) . Accredited Non-Aceredited '
State Yes No. Investors Amount Investors Amennt Yes No
.} = y —]
wil 1 | 1
PR || i i I

Dald




